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NORTH AMERICAN CAR CORPORATION ¢

33 West Monroe 1 3 6 ‘7 3
Chicago, IL U.S.A. 60603 June 23, 1982 RECORBATION RO,
Telephone 312.853.5000 Tr—

Telex #255222 JUN 25 1982-3 15 pM

Secretary INTERSTA
Interstate Commerce Commission TE COMMERCE Commissiory

Washington, D.C. 20423
Dear Secretary:

I have enclosed several originals of the document
described below, to be recorded pursuant to Section 11303 of
title 49 of the U.S. Code.

This document is an Equipment Mortgage and Assignment
of Leases, a primary document, dated as of June 23, 1982.

The equipment covered by the document is described
therein.

A fee of $50.00 is enclosed. Please return the original
and any extra copies not needed by the Commission for recordation
to the messenger delivering this letter.

A short summary of the document to appear in the index
follows:

Equipment Mortgage and Assignment of Leases, dated
as of June 23, 1982, from North American Car Corporation,
the Borrower, in favor of California Canadian Bank, the
Bank, covering the Equipment listed in said Equipment
Mortgage and Assignment of Rent.

Very truly%rs
s I 4

James M. Gillespie

JMG: bmt
Enclosures

a Tiger International Company
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James M. Gillespie o
North American Car Corp. L
33 West MonroeSt. R
Chicago, Illinois 60603 =  °

Dear ’
Sir:

The enclosed document {s) was reéofded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
\

11303, on at i » and assigned re-

6/23/82 3:15pm |

recordation number (s). :
13673 & 13674

Sincerely yours,

%,‘, ;\/ /".4 gl re BT /v’

Aga{ﬁa L. Mergenov1ch
Secretary

Enclosure (s)

SE-30
(7/79)
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EQUIPMENT MORTGAGE AND ASSIGNMENT OF h%?rﬁs 15 PM
TE Compy
THIS EQUIPMENT MORTGAGE AND ASSIGNMENT OF LEASES dated  RCE CoMMisSI0y
as of June 23 » 19 g2 is executed by North American Car
Corporation (the "Borrower") in favor of California Canadian Bank

(the "Bank") to secure the duties and obligations of Borrower under
its promissory note in the amount of $ 1g .00==—-(the "Note")
of even date herewith, hereinafter referred to as the Borrower's
Obligations.

NOW, THEREFORE, in consideration of the premises, the
Borrower agrees as follows:

Section 1. Collateral.

Section 1.1 Grant of Security Interest. In order to secure the
prompt and faithful performance and observance of the Obligations by
the Borrower, the Borrower does hereby assign, pledge, mortgage,
and grant a security interest unto the Bank in and to the following:

(a) Any and all railroad cars described in Attachment I
hereto which is made a part hereof and incorporated
herein by this reference (the "Equipment");

(b) All proceeds (including, without limitation, insurance
and indemnity payments) from the sale or loss or other
disposition of the Equipment; and

(c) BAny and all leases, whether now or hereafter existing,
of Equipment (the "Leases") between the Borrower
as lessor and other persons as lessees (the "Lessees"},
including, without limitation, (i) the right to receive
all rent due thereunder, (ii) all claims for damages arising
out of the breach of any Lease, (iii) the right, if any,
to terminate any Lease, to perform thereunder and to
compel performance of the terms thereof, (iv) the right
to take possession of the Equipment, subject to. the right
of the Lessee and (v) all other rights, claims and causes
of action, if any, which the Borrower may have against
any Lessee with respect to the Leases.

All such Equipment, Leases and rights, claims, causes of action
and proceeds with respect thereto are herein collectively called
"Collateral."

Section 1.2. Representations and Warranties. The Borrower rcpre-
sents and warrants:

(i) That it is the owner of all of the Equipment, that
there are no encumbrances or liens of any kind or character
against any of the Equipment (other than Leases and the lien
of this Mortgage) or any Lease that it has good right and law-
ful authority to assign, pledge, mortgage, and grant a security
interest in the same.



(ii) That it has not assigned, pledged or mortgaged, and
hereby covenants that it will not assign, pledge or mortgage,
so long as this Mortgage shall remain in effect, the whole or
any part of the rights or interests hereby assigned, pledged,
mortgaged, and granted by it hereunder to anyone other than the
Bank, its successors and assigns.

Section 1.3. Maintenance and Repair. The Borrower agrees that, at
its own cost and expense it will maintain and keep all the Equipment in
good order and repair in accordance with industry standards.

Section 1.4. Inspections. The Bank shall have the right to
inspect the Equipment and the records with respect thereto at such
reasonable times as the Bank may request.

Section 1.5. Marking of Equipment. The Borrower will keep and
maintain or cause to be kept and maintained, plainly, distinctly, per-
manently and conspicuously marked on each item of Equipment suitable

for marking, in letters not less than seven-sixteenths of an inch in
height.

"OWNERSHIP SUBJECT TO AN EQUIPMENT TRUST
OR SECURITY AGREEMENT AND/OR VESTED IN A
TRUSTEE OR OTHER PERSON OR ENTITY AS SET
FORTH IN A BAILMENT AGREEMENT OR LEASE FILED
WITH THE INTERSTATE COMMERCE COMMISSION"

or other appropriate words stenciled on the item of Equipment with
appropriate changes thereof and additions thereto as from time to time
may be required by law in order to protect the Bank's security interest
in the Equipment and its rights hereunder. Once the Equipment is so
marked, the Borrower will not permit the identifying number of any item
of Equipment to be changed.

Section 1.6. Destruction of Equipment. The Borrower will bear
the responsibility for and risk of, and shall not be released from its
Obligations hereunder in the event of, any damage to or the destruction
or loss of any item of Equipment or all the Equipment.

Section 2. Defaults

>

Section 2.1. Events of Default. The occurrence of any one or more
of the following events shall constitute an Event of Default hereunder:

(a) There shall occur an Event of Default under the Note;

(b) The Borrower shall fail to perform any agreement under
this Mortgage within thirty (30) days after notice
from the Bank; or

(c) Any representation made to the Bank in this Mortgage
shall prove to be materially false at the time when made.
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Section 3.

Remedies.

Section 3.1. Remedies. Upon the occurrence and during the con-
tinuance of any Event of Default which is not cured within thirty (30)
days of such occurrence, the Bank may do any . one or more of the following
acts regarding the Collateral, or any portion thereof, to the extent
and in the manner authorized by Section 10.7 of the Credit Agreement:

(a)

(b)

(c)

(d)

(e)

(£)

(g9)

exercise all the rights and remedies in foreclosure
and otherwise granted to secured parties under the
provisions of applicable laws;

institute legal proceedings for the specific performance of
any covenants or agreements herein undertaken by the Borrower
or for aid in the execution of any power or remedy herein
granted;

institute legal proceedings to foreclose upon and against
the security interest granted in and by this Mortgage, to
recover judgment for all amounts then due and owing as
Obligations, and to collect the same out of any sale of
the Collateral or of the collections upon the Leases;

institute legal proceedings for the sale, under the judgment or
decree of any court of competent jurisdiction, of any Collateral;

notify Lessees under the Leases in the name of the Borrower
or otherwise to make payments under the Lease directly to
the Bank or as may otherwise be directed by the Bank;

demand, collect, and retain all hire, earnings and other
sums due and to become due in respect of the Collateral

from any party whomsoever, accounting only for the net
earnings arising from such use, only for the net earnings
arising from such use, if any, after charging against any
receipts from the use of the same and from any subsequent
sale thereof all costs and expenses of and damages or losses
by reason of, such use or sale; or

sell or dispose of all or any part of the Ceollateral, free
from any and all claims of the Borrower or of any other

party claiming by, through, or under the Borrower at law,

in quity, or otherwise, at one or more public or private
sales, in such place or places, at such time or times, and
upon such terms as the Bank may determine, in its sole and
complete discretion and in light of its own best interests,
with or without previous demand on or notice to the Borrower
or advertisement of any such sale or other disposal; and for
the aforesaid purposes, all notices of sale, advertisements,
and demands and any rights or equities of redemption other-
wise required or available to the Borrower, under applicable
law are hereby waived by the Borrower to the fullest extent
permitted by applicable law. The pwoer of sale hereunder
shall not be exhausted by one or more sales, and the Bank from
time to time may adjourn any sale to be made pursuant to this
Section 3.1.



Section 3.2. Sale. Any sale of Collateral may be in one lot
Oor as an entirety or in separate lots and without the necessity of -
gathering at the place of sale the property to be sold, and in general
in such manner as the Bank may determine. The Bank may bid for and
become the purchaser of the Collateral, or any of it, so offered for
sale. In the event that the Bank shall be the purchaser thereof, it shall
be not be accountable to the Borrower upon a subsequent disposition of
the Collateral.

Section 4. General.

Section 4.1. Rights Cumulative. Each and every power and remedy
hereby specifically given to the Bank shall be in addition to every
other power and remedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and remedy may
be exercised from time to time simultaneously and as often and in such
order as may be deemed expedient by the Bank. All such powers and
remedies shall be cumulative, and the exercise of one shall not be deemed
a waiver of the right to exercise any other or others. No delay or
omission of the Bank in the exercise of any such power or remedy and no
renewal or extension of any payments due hereunder shall impair any such
power or remedy or shall be construed to be a waiver of any default or
an acquiescence therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Borrower shall not otherwise alter
or affect the Bank's rights or the Borrower's Obligations hereunder. The
Bank's acceptance of any payment after it shall have become due hereunder
shall not be deemed to alter or affect the Borrower's Obligations or the
Bank's rights hereunder with respect to any subsequent payments or
default hereunder.

Section 4.2. Expenses of Collection. The Borrower will pay all
reasonable expenses, including attorneys' fees, incurred by the Bank
in enforcing its remedies under the terms of this Mortgage or preparing
to enforce its remedies after a default hereunder. 1In the event that the
Bank shall bring any suit to enforce any rights hereunder and shall be
entitled to judgment then in such suit the Bank may recover reasonable
expenses including reasonable attorneys' fees, and the amount thereof
shall be included in such judgment.

Section 4.3. Applicable Laws. Any provision of this Mortgage
prohibited by any applicable law or any jurisdiction (which is not
overriden by applicable federal law) shall as to such jurisdiction be
ineffective, without modifying the remaining provisions of this Mortgage.
Where, however, the conflicting provisions of any such applicable law
may be waived, they are hereby waived by the Borrower to the full
extent permitted by law, it being the intention of the Borrower that
this Mortgage shall be deemed to be, inter alia, a security agreement
and enforced as such.

Section 4.4. Waiver. Except as otherwise provided in this
Mortgage, the Borrower, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any notice of any
kind, notice of intention to take possession of.or to sell or lease
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the Equipment, or any one or more items of Equipment thereof, and any
other requirements as to the time, place and terms of the sale or lease
thereof, any other requirements with respect to the enforcement of the
Bank's rights under this Mortgage and any and all rights of redemption.
In consideration of the transactions contemplated herein, the Borrower
hereby expressly waives and releases all its rights, benefits and pro-
tections given it by Sections 22A, 22B, 22C and 22D of The Bills of
Sale Act (British Columbia) or any amending, successor or any amending,
successor or similar legislation in the Province of British Columbia or
elsewhere, where applicable.

Section 4.5. Satisfaction of Mortgage and Termination of
Mortgage. When all the Obligations of the Borrower have been fulfilled,
the Bank shall release the lien of this Mortgage with respect to the
Collateral by an appropriate document in recordable form and thereupon
this Mortgage shall be satisfied and void. The Bank, shall also release
a portion of the Equipment from the lien of this Mortgage from time to
time upon proportionate repayment of the indebtedness evidenced by the
Note and upon the request of the Borrower.

Section 4.6. Payment of Expenses. The Borrower will pay for all
the costs and expenses incident to the enforcement of this Mortgage by
the Bank and all reasonable costs and expenses in connectlon with the
perfection of the Bank's lien upon the Equipment.

Section 4.7. Article Headings, Effect and Modification of
Agreement. All article headings are inserted for convenience only and
shall not affect any construction or interpretation of this Mortgage.

Section 4.8. Modifications. No variation or modification of
this Mortgage and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly authorized
representatives of the Bank and the Borrower.

Section 4.9. Notices. All notices hereunder to any of the
parties designated below shall be deemed to be properly served if
delivered or mailed to the respective addresses set forth in the
Credit Agreement.

Section 4.10. Law Governing. The terms of this Mortgage and
all rights and obligations hereunder shall be governed by the laws of
the State of Illinois; provided, however, that the Bank shall be entitled
to all rights conferred by the filing, recording or deposit hereof in
the appropriate OfflCe(S) pursuant to Section 11303 of the Interstate
Commerce Act or in such other offices as may be appropriate in the
jurisdiction in which the Eugipment is operated.

Section 4.11. Counterparts. This Mortgage may be executed in
several counterparts, each of which shall be an original and all of
which taken together shall constitute one and the same agreement.




Section 4.12. Successors and Assigns. This Mortgage shall be
binding upon the Borrower and inure to the benefit of the Bank, and
its successors and assigns. The Borrower may not assign or transfer
its rights hereunder without the prior written consent of the Bank.

IN WITNESS WHEREOF, the undersigned has caused this Mortgage to
be executed by its duly authorized representative as of the day and
year first set forth above.

NORTH AMERICAN CAR CORPORATION

By: ﬁﬁ(” D’7L—\—\
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STATE OF ILLINOIS )

v ) SS:
COUNTY .OF COOK )

On this 52%?%2// day_of E;LQyL_, , 1982—, before me
personally appeared 4yx€j%b U Shr g , to me personally

known, who, being by me duly sworn says that he is a YICE PRESIDENT
of rth American Car Corporation and that said instrument was on

; R , 1982-, signed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that the
execution of the foreg01ng instrument was the free act and deed of
said corporation.

- # Notary Public “

(NOTARIAL SEAL)

My Commission Expires:

ol . /¢, /%//4/



ATTACHMENT I

To be attached to and to become a part of that certain Equipment

Mortgage and Assignment of Leases dated as of June 23

, 19_82

{the

"Mortgage"), between North American Car Corporation and California

Canadian Bank.

Description of

Equipment Subject Date of Term of
to the Mortgage Quantity Lessee Serial No. Lease Lease
4427 Cubic Foot 96 * 47627-47628 6/75 15 Y¥Yrs.
Capacity Hopper 47630-47716
Cars 47718-47724
4750 Cubic Foot 127 None 488322-488329
Capacity Hopper 488368-488370
Cars 488371-488392
488394-483439
488774-488808
489141-489153
5000 Cubic Foot 59 " 550109-550113

Capacity Hopper

Cars

* Canadian Pacific Railroad

550133-550139
550143-550144
550154~-550157
550180-550220



